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December 19, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11301(a) are two (2) copies of a Amended Memorandum of Head Lease, dated
as of December 19, 2003, a primary document as defined in the Board's Rules
for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Head Lessor: Lloyds TSB Equipment Leasing (No.5) Limited
c/o Lloyds TSB Bank plc
25 Gresham Street
London EC2V 7HN U.K.

Head Lessee: North American Rail Leasing #2 LLC
(d/b/a Babcock & Brown Rail Leasing)
230 Park Avenue, 32™ Floor
New York, New York 10169




Mr. Vernon A. Williams
December 19, 2003
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A description of the railroad equipment covered by the enclosed document
Railcars with assorted reporting marks and road numbers as set forth in
the schedule attached to the document.

A short summary of the document to appear in the index is:

Amended Memorandum of Head Lease.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truI§ ;ours,
j\\

Robert W. Alvord

RWA/anm
Enclosures
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LEASE

AMERDED MENORANDEM OF HEAD SSURFACE TRANSPORTATION BOARD

THIS AMENDED MEMORANDUM OF HEAD LEASE, dated as of this 19th
day of December, 2003, made by Lloyds TSB Equipment Leasing (No. 5) Limited, a limited
liability company incorporated under the laws of England and Wales (the "Head Lessor") and
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing), a Delaware limited
liability company (the "Head Lessee" and, together with the Head Lessor, the "Parties"), which
amends (i) the Memorandum of Head Lease dated as of August 12, 2003, between the Head
Lessee and the Head Lessor (as novatee of BBRM Sub #1 LLC) and (ii) the Memorandum of
Head Lease dated as of December 17, 2003, between the Head Lessee and the Head Lessor (as
novatee of The Clarkesville Leasing Partnership, LLP).

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Head Lessor and the Head Lessee entered into that certain
Master Railcar Head Lease Agreement (COMBI I) dated as of December 19, 2003 (the "Head
Lease"), as supplemented by (i) Supplement No. 1 to Master Railcar Head Lease (COMBI I)
dated as of December 19, 2003, (ii) Supplement No. 2 to Master Railcar Head Lease (COMBI I)
dated as of December 19, 2003 and (iii) Supplement No. 3 to Master Railcar Head Lease
(COMBI I) dated as of December 19, 2003, covering the equipment listed on Schedule A hereto
(the "Equipment");

WHEREAS, the Parties wish to show for the public record the existence of the
aforesaid Head Lease, and the respective interests therein of the Parties, including, but not
limited to, the leasehold interest of the Head Lessee in the Equipment, and accordingly the
Parties have caused this memorandum to be executed by their respective duly authorized
officers, as of the date first above written.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by each of the Parties, by this instrument the Head Lessor
hereby leases and confirms the lease of the Equipment to the Head Lessee in accordance with the
terms and conditions of the Head Lease, and the Head Lessee confirms and accepts such terms
and conditions, which are incorporated by reference as if fully set forth herein.
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IN WITNESS WHEREOF, this instrument has been duly executed by the Parties
hereto as of the date first above written.

NORTH AMERICA RAIL LEASING #2 LLC
(d/b/a BABCOCK & BROWN RAIL LEASING),
as the Head Lessee

By: Py T % %h/
Name Thon;ﬁ/l
Title: Vice dent

LLOYDS TSB EQUIPMENT LEASING (NO. 5)
LIMITED, as the Head Lessor

By: ﬂ\ A .| e
Name: Abin A I3aacs
Title: Head oﬁl.oga.! ard Assistant &tfday




State of New York

County of New York

On this, the 18th day of December, 2003, before me, a Notary Public in and for said
County and State, personally appeared Thomas McGraw, a Vice President of North America
Rail Leasing #2 LLC, who acknowledged himself to be a duly authorized officer of North
America Rail Leasing #2 LLC, and that, as such officer, being authorized to do so, he executed
the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Nameés
Ni Pub

Jeniffer Moreno
Notary Public, State of New York
No. 01 MO6036346
Qualified in Queens County
Commission Expires January 24, 2006




\
State of M\N [ '/‘

County of [Vew Yark

%)
On this, the | | day of Decer??er, 2003, before me, a Notary Public m g,nd for said
County and State, personally appeared [s6acS  a"ud B 00
Ts leas; who acknowledged himselfAverseif to be a duly

ne.S) Liamkdand that, as such officer, being
instruinent for the purposes therein contained.

authorized to do so, he/she executed the foregoi

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

FRANCIS BYUN
NOTARY PUBLIC, State of New York
0. 01BY6088750
corﬂﬂcm Filed In New York Coun
Commission Expires March 17, 20

-

Name:

Public
My Conimission Expires:  [Nidi iy [ 1, 200F
Residingin:  Nezoy Yirke fNewwloc




Lessee

A.E. Staley

Cargill

CEMEX

Norfolk Southern

South Carolina Public
Service Authority

The CIT Group/Equipment
Financing, Inc./ Tennessee
Valley Authority

Union Pacific Railroad
BC Rail Partnership #1

BC Rail Partnership #2

Soo Line Railroad
Company

Wisconsin Central Ltd.

SCHEDULE A
Equipment
No. of Units  Unit Type
50 Covered
Hoppers
125 Covered
Hoppers
100 Covered
Hoppers
200 Coil Gondolas
230 Coal Hoppers
120 Coal Hoppers
45 Boxcars
50 Centerbeams
150 Centerbeams
100 Centerbeams
40 Centerbeams

Reporting Marks
CEFX 76034-76083, inclusive

[TILX}* 635503-635627,
inclusive

*Railcars in the process of being
re-marked with CEFX marks
CEMX 120001-120100, inclusive

NS 166060-166259
CEFX 64871-65100, inclusive

CEFX 63944-64063, inclusive

CHTT 101100-101144, inclusive
BCOL 873800-873849, inclusive

BCOL 873000-873149, inclusive
SO0 600000-600099, inclusive

WC 37610-37649, inclusive




CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached

copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Dated: /},/7 ‘/05 S T

Robert W. Alvord
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